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ORlG INAL 
zs/ BEFORE THE ARIZONA CORPORATION COMMISSION 

COMMISSIONERS 

JEFF HATCH-MILLER7 Chairman 
WILLIAM A. MUNDELL 

MARC SPITZER 
MIKE GLEASON 

KRISTIN K. MAYES 

[n the matter of: 1 
4RTHUR B. COOPER 
clRD#1856331 
3025 E. Redwing 
Scottsdale, Arizona 85250 

LINDA EBINGER-COOPER 
clRD#1353173 
3025 E. Redwing 
Scottsdale, Arizona 85250 

Respondents. 

DOCKET NO. S-0355OA-04-0000 

RESPONSE TO RESPONDENTS’ NOTICE 
OF BANKRUPTCY FILING AND 
MOTION TO CONTINUE HEARING 

The Securities Division (“Division”) of the Arizona Corporation Commission objects to 

Xespondents Notice Of Bankruptcy Filing And Motion To Continue Hearing and hereby requests 

:hat the Motion to Continue be denied. 

For the reasons set forth in the following Memorandum of Points and Authorities the 

Xespondents’ Motion to Continue Hearing should be denied. 

.sf- 
Respectfully submitted t h i s a  day of October, 2005. 

BY 
. .  

m -  
CJ -0 

- x  Aflzona Corporation Commission s!3 
4 =to 

c eL.J OCT 3 1, 2005 
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Docket No. S-03550A-04-0000 

MEMORANDUM OF POINTS AND AUTHORITIES 

1. INTRODUCTION 

The Division filed this Notice of Opportunity For Hearing on December 15, 2004. 

Respondents requested a hearing on December 29, 2005 and filed an Answer on February 3, 

2005. The Division and 

Respondents stipulated to a continuance and this matter was set for Hearing on June 29, 2005. 

The Hearing was then set for June 30, 2005. Upon stipulation, the Hearing was then set for 

October 11, 2005. Upon motion by the Division, this matter was then set for Hearing on 

November 1,2005. 

This matter was set for hearing beginning on May 17, 2005. 

The Respondents filed for protection under Chapter 13 of the United States Bankruptcy 

Code on October 16,2005. On October 20, 2005, Respondents’ attorney notified the Division of 

the Respondents’ Bankruptcy filing and stating their intent to continue this matter due to the lack 

3f Bankruptcy Court approval to represent the Respondents. See attached Exhibit A. On October 

21, 2005, the Division notified Respondents’ attorney it understood that if an application was 

filed in the Bankruptcy proceeding approval would generally be granted within a short period of 

:ime, therefore the Hearing could proceed. See attached Exhibit B. To date, no application has 

3een filed by Respondents’ attorney seeking approval by the Bankruptcy Court. Then, on 

3ctober 28,2005, Respondents filed this Motion to Continue Hearing. 

[I. ARGUMENT 

A. The Arizona Corporation Commission is enforcing its police and regulatory 
powers and therefore are not stayed by 11 U.S.C. §362(b)(4). 

The Cooper’s counsel has suggested that this matter is stayed by the automatic stay. “As a 

lhreshold issue, it is clear that the court in which the litigation claimed to be stayed is pending has 

iurisdiction to determine whether the proceeding is subject to the automatic stay.” S.E.C. v. 

Qilzerian, 131 F. Supp. 2d 10, 14 (D.D.C. 2001.) Thus this tribunal is the proper forum to 

letermine whether the stay applies to this action. 

2 
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Docket No. S-03550A-04-0000 

Generally the filing of a bankruptcy petition stays administrative litigation. The filing of a 

bankruptcy petition operates as a stay, applicable to all entities, of “the commencement or 

continuation . . . of a judicial, administrative, or other action or proceeding against a debtor . . . .” 
11 U.S.C. 0 362(a)(l). The general policy behind the automatic stay is to grant complete and 

immediate, albeit temporary relief to the debtor from creditors, and to prevent dissipation of the 

debtor’s assets before orderly distribution to all creditors can be affected. S.E.C. v. Brennan, 230 

F.3d 65,70 (2nd Cir. 2000) 

However, Section 362(b) establishes several exceptions to the automatic stay. Section 

362(b)(4) provides the automatic stay does not apply to: 

. . . the commencement or continuation of an action or proceeding by a 
governmental unit . . . to enforce such governmental unit’s . . . police and regulatory 
power, including the enforcement of a judgment other than a money judgment, 
obtained in an action or proceeding by the governmental unit to enforce such 
governmental unit’s . . . police or regulatory power. 

11 U.S.C. 0 362(b)(4). 

Section 362(b)(4) permits the government to initiate or continue an action under its police 

or regulatory powers without the restrictions of the automatic stay. In Re Universal Life Church, 

Inc., 128 F.3d 1294, 1297 (Sth Cir. 1997); 3 Collier on Bankruptcy 0 362.05[5][b], at 362-58 (15th 

ed. 1996). The purpose of this exception is to prevent a debtor from “frustrating necessary 

governmental functions by seeking refuge in bankruptcy court.” S.E. C. v. Brennan, 230 F.2d at 71. 

To prevent bankruptcy from becoming “a haven for wrongdoers,” the automatic stay should not 

prevent governmental regulatory, police and criminal actions from proceeding. In Re Universal 

Life Church, Inc., 128 F.3d at 1297; 3 Collier on Bankruptcy 0 362.05[5][a], at 362-54 (15th ed. 

1996). 

The legislative history of 9 362(b)(4) indicates that when a governmental unit brings a legal 

action against a debtor in order “to prevent or stop violation of fraud, environmental protection, 

consumer protection, safety, or similar police or regulatory laws, or attempting to fix damages for 

violation of such a law, the action or proceeding is not stayed under the automatic stay.” S.Rep. 
3 
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No. 95-989 at 52 (1977), reprinted in 1978 U.S.C.C.A.N. 5787,5838; H.R.Rep. No. 95-595 at 343 

(1977), reprinted in 1978 U.S.C.C.A.N. 5963,6299; In Re Universal Life Church, Inc., 128 F.3d at 

1298; the exception in 4 362(b)(4) applies whenever a governmental unit is exercising a valid and 

traditional police or regulatory power. In re PMI-DVMReaZ Estate Holdings, L.L.P., 240 B.R. 24, 

30 (Bkrtcy.D.Ariz. 1999). 

There can be no question that the Securities Division is exercising a valid and traditional 

police or regulatory power. The intent and purpose of the Securities Act of Arizona is to protect 

the public, to preserve fair and equitable business practices, to suppress fraudulent or deceptive 

practices in the sale or purchase of securities and to prosecute persons engaged in fraudulent or 

deceptive practices in the sale or purchase of securities. See Laws 1951, Ch. 18, 0 20. Indeed, the 

United States District Court for the District of Arizona has already determine that investigations by 

the Commission regarding possible violations of the Securities Act of Arizona are not stayed as 

such actions of the Commission are an exercise of its police and regulatory power. In re Knoell, 

160 Bankr. Rep. 825,826 (D. Ariz. 1993). 

In this case the Securities Division alleged Respondents were engaged in acts that violated 

the Arizona Securities Act. The Securities Division has exercised valid and traditional police and 

regulatory powers in its actions against the Coopers. The automatic stay does not apply to this 

case. 
B. Due to the Police PowerRegulatory Exception, This Court May Enter All 
Appropriate Orders. 

The Securities Division seeks an Order to Cease and Desist, to stop Respondents from 

future violations of the Securities Act of Arizona. The Securities Division also seeks revocation of 

Respondent Linda Cooper’s securities registration and penalties and restitution from both 

Respondents for their violations of the Securities Act of Arizona. 

In the case of In re Poule, a registered contractor argued that revocation of his license and 

the civil fines imposed on him by the Registrar of Contractors of the State California violated the 

automatic stay in 4 362(a)(l). In re Poule, 91 B.R. 83, 85 (9th Cir. BAP 1988). The court held 

4 
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that when a state agency imposes civil penalties on a debtor for fraudulent conduct or when the 

state agency is attempting to prevent future fiaudulent conduct through iniunctive relief, the action 

comes within the scope of 6 362(b)(4) and thus the automatic stay does not apply. In re Poule, 91 

B.R. at 87 (emphasis added). 

Once a court determines that a proceeding is excepted from the automatic stay by Section 

362@)(4), the court can allow the governmental unit to fix the amount of penalties, up to and 

including entry of a money judgment. S.E.C. v. Brennan, 230 F.3d 65,71-2 (2nd Cir. 2000). 

C. The Respondents made no effort to obtain the Bankruptcy Court’s 
approval to proceed with this matter in a timely manner. 

On October 16, 2005, the Respondents filed for protection under Chapter 13 of the United 

States Bankruptcy Code. This matter has been set for Hearing on a number of different occasions 

over the last year. Neither Respondents nor the Respondents’ attorney have made any attempt to 

obtain approval from the Bankruptcy Court so that this matter may proceed in a timely manner. 

The Respondents are attempting to delay this proceeding by the use of the Bankruptcy Court and 

the protections it affords honest Debtors. 

111. CONCLUSION 

Respondents’ Motion to Continue should be denied. Respondents had knowledge of this 

matter and the ability to obtained necessary approvals fiom the Bankruptcy Court in sufficient time 

to proceed with this matter. Respondents should not benefit from their manipulation of the system. 
5 

RESPECTFULLY SUBMITTED t lus3L day of October, 2005. 
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ORIGINAL AND THIRTEEN (1 3) COPIES of the foregoing 
filed this 3b.t day of October, 2005, with 

Docket Control 
Anzona Corporation Commission 
1200 West Washington 
Phoenix, AZ 85007 

COPY of the foregoing hand-delivered this 
!I5.+ day of October, 2005, to: 

ALJ Marc Stem 
Arizona Corporation CommissiodHearing Division 
1200 West Washington 
Phoenix, AZ 85007 

COPY of the foregoing mailed 
This 3/+ day of October, 2005, to: 

Mark D. Chester 
CHESTER & SHEIN, P.C. 
8777 N. Gainey Center Drive, Suite 191 
Scottsdale, Arizona 85258 
Attorney for Defendants 

6 
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OCT/20/2005/THU 0 3 : 0 4  PM Chester & Shein, PC F A X  No. 4809223969 P. 001/006 

TO: Wendy coy, Esq. FAX NO: (602) 594-741 8 

FIRM: -SDMSION . 

FROM: MarkD. Chester, Esq. 

DATE: October 20,2005 
RE: Cooper: Sem-tias Division . 

MESSAGE 

GAINW RANCH CORPORATE CENTER 
8777 NORTH GAlNEY CENTER DRIVE, SUITE 191 

SCOTTSDALE, ARIZONA 85258-21 08 
PHONE: (480) 922-3933 ,t FAX: (480) 922-3969 

rnchester@cslawyers.com 

mailto:rnchester@cslawyers.com


OCT/20/2005/THU 0 3 : 0 5  PM Chester & Shein, PC FA X  No, 4809223969  P. 002/006 

CHESTEF(& 
SHEIN A T T O R N E Y S  

October 20,2005 

Wendy Coy, Esq. 
ARIZONA CORPORATION COMMISSION 
SECURITIES DMSION 
1300 West Washington, W d  moor 
Phoenix, Arizona 85007-2996 ’ 

Cooper: Securities Division 
Docket NO. S-03550-04-0000 

Dear Wends 

As we discussed, respmdmts Arthur Cooper and Lhda Coopm have Bed a 
voluntary petition with the bankruptcy court. Attached for pur  reference are copies of 
the petition and the Dec&wation Re: Electronic Filing. 

As you surmised, I will be filing a motion to continue the hearjIlg as I do not 
believe that Z will be permitted to proceed as their mumel wifhout banlcsuptcy court 
approval. Similarly, there are other issues which need to be resolved before proceeding 
withthis matter. 

As far as the hearing, based on your interpretation of the law we will ’be m o a  
forward at some juncture. In that regard, please forward copies to my office at your 
wnwuience ofany statements (under oath) as well as bFumexlts.W the Division 
obtained h r n  the witnesses in this matter. This is especially cmcial for the two 
witnesses that the I>ivision has quested appear telephonically. However, please do not 
limit production to only those two witnesses. 

F W ~ ,  I anticipate forw-’ a settlement pr0posa.1 in ligat ofthe recent events. 
The proposal will be sent by separate cover letter. 

‘.i. ’ 

OAINEY RANCH CORPORATE CENTER 
8777 N. Gainey Center Drive + Suite 1 Q l  6 Scottsdale, Ariiona 85258-21 06 

Telephone: (480) 322-3333 + Facstmile: (480) 922-3969 
rnchester@csIawyers.com 

‘ 

mailto:rnchester@csIawyers.com
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Biclal Form 1) (lWO3} 

Voluntary Petition o m  BX United States Bankruptcy Court 
District of Arizona 

I 
Nme of Joint Debtor (Spou6c) (K.a$t, Fist, Middle): 

Coqper, Linda A. 
'-0 of Debtor {if individual, enter Lasf, Firet, Middle): 
Cooper, Arthur Bryan 

11 Other Namcs used by the Debtor j.u thc last 6 years 
Dchde married, maiden, and trade names): 

A11 Other Nmes used by the Joint Debtor in the last 6 yews 
(include married, maiden, and trade names): 

R t  four digit6 ofsoo. See. No. / Compbfe EM or oehex Tax 1.33- No. 

beet A d d m  of Debtor wo. & Strtct, City. State gC Zip Code): -. Redwing 
Scottsdale, AZ 85250 

o n t y  of bidenoc or of the 
hcipai Place of Business: Maf iCOW Rhcbal. PInoe OfBwinesrr; MarlCoPa 
M h g  Addrcse of Dcbtor (if diffcrcnt from strcct address): 

Scobdaie, At 85250 

ocation of Principal Assets of Busmess Debtor 
f different h m  Btrcct address above): 

Last four digits of SOL Sec. No. / Complete Em or other Tax 1.b. No. 

M k c e t ,  City, State & Zip  Code): 

mQIp fhra O* stud an): (emOn tbil MIO,  111M an}: 
)3Lx-xx- XXX 

. Redwing 
cottsdale, AL 85250 + 

County of Rcsidcncc or of tfie 

Mailing Addrces of Joint Debtor (if difkent irom street a d h >  
Redwing -E. Redwing 

Gcottsdale, AZ 85250 

Type of Debtmr {Chedc all boxes that apply) ' Chapter or Sec- of Bankruptcy Code Underwhich 
the Pewlon fs Filed (Check one box) 4 Xndividdl(s) 13 Railroad 

CI Pafihmhip n commodity ~ r o ~ r w  n b p t e r  9 0 Chapter 12 n mer 0 CiearingBank . 0 Sec. 304 - case anciUixy to fore& proceed* 

II Consumer/Non-Bwiness Business FulI Filing Fee attach4 

corpoxation cIstoclcbrolc~ ' Chnpter 7 0 chapter II cbaptex 13 

Nature of Debts (Check me box) 

Chapter 11 Small Business (Cbeck an boxes that npply] 

Debtor is and elect8 to be Mnsidered a 8 4  business under 
11 U.S.C. # II2l(s) (Optional) 

F k g  Fee (Check onc box) 

Filing Fcc to bc paid m instelImcn$ [Applicable to individuals only.) 
Must attach signed application for the  court'^ oonsidcratian 

Rule 1006@). Scc Ofk id  Form No. 3. 
Debtor is a small business BS d&ed jn 11. U.S.C 3 101 cfst@ing t h a t h o  debtor is mable to pay WqJtm installments. 

... 
lHIS SPACEIS FORCOVRT USEONLY 



OCT/20/2005/THU 03:05 PM Chester & Shein, PC 

ase Number: 

elationship: 

FAX N o .  4809223969 

Date Filed: 

Judge: 

P. 004/006 
mctat ~ o r m  I) 012103) - 

This pnge must be completed andfled in every m e )  

.Name ofDebmr(s): FORM B1, Page 2 IOlarEtSary P&tiOn_ 
Cooper, Arthur Bryan 
Cooper, Linda A. 

Rrlor BanWuptcy Case FHed W l U  Last 6 Years (Kfmore &an one, attach additional sheet) 
Location Cssc Number: Dab Filcd: 
-Filed: -None- 

Wte of thiis Debtor (If mora than one, attach ad@tional ehcct) Pending Bankruptcy Case Riled by any Spouse, Partner, ox 
lmo ofDebbx; 
None .I 
,i&ict: 

x 

x 

Telephone Nmbm (Ifnot q e c n t c d  by attorney) 

Data 

Sjgnatnre dAttonrey 
X 

Signatme of A#omey for D e w s )  
Lawrenw 0. Hirsch 004882 

Printed Name of  Attorney for Debtor@) 
Hlrsoh Layf office, P.C. 

Firm N m c  
5020 East Shea Boulevard 
Suite IN 

a d a l e .  AZ R e 5 4  
Addrew 
(480) 505-9696 fax: (480) 505.8707 

Telephone Number 

Patz 

Signature of Pebtor (CorporatiodPmtoership) 
declare undw penalty of perjury hat the infcumalim provided io this 
retition is me and correct, and that I have been authorized to file this 
retition on behalf of  the dsbtor. 
fie debtor requests r&kf in accordance wifh me chapter of title I 1, 
Znited States, Code, 8ptcifid in this petition. 

Signature of Authdiizcd Individual 

Printed Name of Authorized hdividuaf. 

X 

Title of Autborked Individual 

Date 

ures 
ExblbH A 

Yo be coxnpk&d if debtor is rcquircd to filc pwiodio npom (e.g., firm 
IK and IOQ) Mth tbc Sccuritics and Exchngc Commigsion puamt to 
d o n  13 m 15(d) of ths Securities Exchange Act of 1934 and is 
questing relief under c h q k  11) 
0 Exhibit A i s  artached md made a part ofthis petition. 

Exhibit B 
e o  be oomp~tcd if debtor i an individual 
whose debts am primarily carnumar debts) 

the attomey for the petitiOner named io the foregoing ptition, declare 
nt I have i n f o r m e d  the petitioner that b e  or she] may proceed under 
iapter7,11,12: OY I3 ofdtk 11, United States Code, and have 
tplahed &e teft avdable mdex each such cbaptn. 

Date $hatUn Of AttomcV for Debtodd 
K 

iawrence D. Hlkch 004982. 
Exhfbit C 

10eb the debtor own or havc poesossion of any property that poses 
b t  OfimrminCnt and iddfiable haun to pubh hcalth or 
rftty? 
U Yes, end Exhibit C # attached md made a part o f t M  petirion. 
m No 

Signatnre of Non-Attorney Petition Preparer 
cc&y that I a i  a bankruptcy petition prcpa~cr 88 de&& m 11 U.S.C. 
1 IO, that I prepared this document for cumpaation, and that I have 

rovided tbe"debr with a copy of thh doc&L 

Printed Name of Bzukupby Petition Prepam 

Socid Swwity Numbw (Rcquircd by 1 I U.S.C.5 IlO(c).) 

. 

Address 

Names and Social Security numbem of all other indivkluala who 
p-nd or assirrtcd m prepating this documcnt: 

If more than one perem prepared tbk domunme, ~ttach additimd 
sheeta mnformixrg to tbe appropriate official fom for epch person. 

Signature of Bankruptoy Petition Prepam 
X 
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FormB 21 O&cial F-21 
(1W03) 

FORM 21. STA-m OF SOCIAL SECURITY "UMBER 

United States Bankruptcy Corut 
District of Arizona 

Arthur Bryan Cooper 
In re Linda A. Coopr 

Debtor 
Case No. 

chapter 13 _ _  
Employer's Tax Identification (BIN) No(@. [ifany]: 
I;ast four digits of Social S@ty No($).: =-a 3wo 

1. Name of Debtor (enter Last, FksC Middle): Cooper, Arthur, Brren 
(Check the appmprkte box and, ifapplicabte, pmyide tlze rep&& infbmzatiotz.) 

' 

I X /Debtor has a Social Security Number aud it is- 
($more than one, state all.) 

/ Debtor does not have a Social Secmity Numbw, 

/ X /Joint Debtor haa a Social Security Number and it is- 
(rmore th4lr one, state all.) 

/ /JointDebtot 

I &Clare under penslty of perj 

X 

X 

*Joint dehtors must vmv--for both- 
Penal@ for m&zg a false statmnat: F k  of up to $WO,OOO OI up to 5 years iqxisomneat both. 18 U.S.C. $9 152 and 3571. 



e y  

OCT/20/2005/THU 0 3 : 0 6  Ppd Chester & Shein, PC FAX No. 4809223969  

Inre 
Arthur Sryan Cooper 
Linda A Cooper 

Debto+) 

P. 006/006 

PART f - DECLARATION OF PE'MTIONER 

(Ifjoint case, both spouses must sign) 

. Authorized Corporate officer or Partnership Memba 

PART H - DECILARATLON OF A"ORNEE 

I declare,as follows: 'xhe debtor@) wiIl have signed this form before I submit the petition, SCheduIes aod 9tatements. I wiJl give the 
debtor@) a copy of all firms and information to be filed with the United States 33mhpCcy Court arid hsve complied dth dl other requknenk h 
the most recent xntaim opaatiqg CIrdcr. If an individual, 1 b e  informed the petitioner that be or she] may proceed under'chptm 7,1I, 12 M 13 
of Title X 1, United States Code, and have explaioed the xeliefefavailable under each euch chapter. 

DATEI): 
Lawrence 0. Hirsch 004982 

5020 East Shea Boulevard 
Suite .150 
Scottsdale, AZ 85254 
(480) 505-9696 F a ~ : ( 9 0 )  5058707 

Attomty fw Dcb&f(s) 
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COMMISSIONERS 
MARC SPITZER - Chairman 

WILLIAM A. MUNDELL 
JEFF HATCH-MILLER 

MIKE GLEASON 
KRISTIN K. MAYES 

BRIAN C. McNElL 
EXECUTIVE DIRECTOR 

ARIZONA CORPORATION COMMISSION 

MATTHEW J. NEUBERT 
DIRECTOR 

SECURITIES DIVISION 
I300 W s t  Washington, Third Floor 

P h n i x ,  AZ 8SW7-2996 
TELEPHONE: (602) 5424242 

Securitie.Div@azcc.gov 
FAX: (602) 594-7479 

Fax Cover Sheet # of pages (including Cover Sheet) 03 
Date Sent Friday, October 21, 2005 1 1 :29:46 AM 

ro: Mark Chester 

PHONE: 
F A X  480-922-3969 

FROM: 

NOTES: 

THE INFORMATION TRANSMITTED BY THIS FACSIMILE IS CONSIDERED CONFIDENTIAL AND IS 
INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED. IF THE READER OF THIS 
MESSAGE IS NOT THE INTENDED RECIPIENT, OR THE EMPLOYEE OR AGENT RESPONSIBLE TO 
DELIVER TO THE INTENDED RECIPIENT, YOU SHOULD BE AWARE THAT ANY DISSEMINATION, 
DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. IF YOU HAVE I RECEIVED THIS COMMUICATION IN ERROR, PLEASE IMMEDIATELY NOTIFY US BY TELEPHONE, I 

mailto:Securitie.Div@azcc.gov


October 21,2005 

Mark D. Chester, Esq. 
CHESTER & S", P.C. 
8777 N. Gainty Center M e ,  Si te  191 
SwttsdaIe, Arizona 85258 

Re: ArthurandLindacooper 

DearMark: 

Thank you for your letter dated October 20,2005. As pur letter indicates, a Motion to Continue 
isthat 

you, as the Coopers' securities attorney, iw not approved by the Bankruptcy Court to continue 
representation post bankruptcy. 

It is my understanding that the Banknqrtcy Court Will, in a short period of time (generally witbin 
a week), approve an application by an attorney to provide services to the debtor pending any 
objections. Has such an application been filed with the Bankruptcy Court regardmg your 
appointment7 If so, them there is stiU plenty of time for the approval to be obtained from the 
Court and tbe hearhg may proceed without delay. 

the November 1,2005 hearing will be filed shortly. The basis cited for the '' 

On or about June 16,2005, the Securities Division provided you copies of the exhibits it plans to 
utiIize during the upcoming hearing and provided a List ofwitnesses it plans to call at the hearing. 
The Securities Division did receive a notebook with documents that the Respondents apparently 
plan to utilize however, no Est of witnesses has been provided. The Securities Division received 
no requests fir any type of discovery until seven business days before the scheduled hearing. 

Altbugh it is not the policy of the Securities Division to release the mmination m&r o& 
transcripts to respondents unless the transcript wiIl be utilized draing the hearing, in this case we 
will provide you with the transcripts of Mr. Cooper, Mrs. Cooper and Mr. Amstutz. Piease note 
that there were no other M o n s  under oath in this matter. Those documens received fixm~ 
listed witnesses that will be utilized during the hearing have been provided in tha exhibit book 



October 21,2005 
Page 2 of2 

You indicated in your con- that a settlemed ptoposal will be provided to the 
Securities Division. Please note that the securities Division providbd yon a &aft consemt on this 
matter June 13,2005 and received no comments h m  you on the proposed conscnt. 

If you have any questions or comments, please contact me. I maybe reached at 6WS42-0633. 

n Sinc8rely, 

Senior Counsel 


